6804 Muir Court 
Fort Wayne, Indiana 46804 
July 20, 1982 


Mr. William E. Evans, KB9H 
2319 Timberbrook Trail <— 
Fort Wayne, Indiana 46825 


Mee William®*C: Hall; -WDOHIL 
2514 Berkley Avenue 
Fort Wayne, Indiana 46815 


Mr. William E. Kindred, WA9RAP 
4874 Woodway Drive 
Fort Wayne, Indiana 46825 


Gentlemens: 


I have been asked for an opinion as to how, assuming both 
organizations desire it, to transfer ownership and operating 
responsibility of the repeater equipment presently belonging to 
the Fort Wayne Repeater Association, Inc. ("FWRA") to the Fort 
Wayne Radio Club, Inc. CS EWRCE) % 


As a matter of history, FWRC was incorporated on November 14, 
1952 under the Indiana General Not for Profit Corporation Act 
Poesia teherlosse Act" )i It"is*presently in*good standing. FWRA 
was also incorporated under the 1935 Act, on August 23, 1968, but 
its Certificate of Incorporation was revoked on June 30, 1978 for 
failure to file, since 1971, the annual reports required by the 
1935 Act and its successor, the Indiana Not-for-Profit Corporation 
Act of 1971 ("the 1971 Act"). I£ FWRA were a corporation in good 
standing, and if the proper records are still available (both 
issues I will discuss later), transfer of the repeater equipment. 
would be fairly mechanical. The simplest method by which Lencould 
be accomplished is by merger of FWRA into FWRC. 


Under the 1935 Act,* the procedure for merger is as follows: 
1. The board of directors of each corporation must approve . 
by a majority vote of the members. of such board, a joint 


Agreement of Merger. 


2. The Agreement of Merger sO approved must then be sub- 
mitted to a vote of the members entitleaMto (vote of each 


¥—-Since neither FWRA nor FWRC has filed Articles of Acceptance of 
the 1971 Act, the merger provisions of the 1935 Act would govern. 
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corporation. This may be done at an annual meeting or 
at a special meeting of the members, with at least 10 
days' written notice being given to each voting member. 
The Agreement of Merger must be approved by 2/3 of the 
members entitled to vote. 


3. Then, after the voting members of both corporations have 
approved the Agreement of Merger, there is a 30-day 
cooling-off period, after which each board of directors 
must again consider the Agreement of Merger, approve it 
by a majority vote, and have it executed by its Presi- 
dent (or Vice President) and attested by its Secretary. 


4. Both corporations must then execute Articles of Merger, 
signed by the same officers as for the Agreement of 
Metger and acknowledged before a Notary Public, and send 
the Articles of Merger, together with the fee, to the 
Secretary of State, who will issue a CerknErcate or 
Merger. 


If the provisions of the 1971 Act were adopted by each corpo- 
ration--a procedure, again, requiring approval by 2/3 of the mem- 
bers entitled to vote--the. merger provisions of the 1971 Act would 
apply. They are essentially the same aS#in pchesl935.Act, ,except 
that the members of FWRC would not have to approve the Agreement 
of Merger unless it changed FWRC's Articles of Incorporation. 


The real problems arise, not from the statutory merger proce- 
dure, but from the present state of corporate affairs of FWRA. 
This should not, however, in any way be regarded as Criticismyor 
the present custodians of FWRA; the members are fortunate someone 
is keeping its activities going. 


The Articles of Incorporation* provide that Roger D. 
Parkerson, Billy A. Trulock and Joseph B. Barker are the Charter 
Members, and only Charter Members may vote on corporate affairs or 
serve on the Board of Directors. The Articles of Incorporation 
further provide that the Board may allow other members to become 
Charter Members. I have not seen the By-laws or any minutes, so I 


ee Cc Oth Corporations... 
*¥—Copies of the Articles of Incorporation of both corporations 


are attached hereto as an appendix. 
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do not know if this was ever done formally. Furthermore, I am 
told that FWRA presently has no officers, but their Articles of 
Incorporation require them to have a President, Vice President, 
Secretary and Treasurer; so does the statute, -tatheyaget 
reinstated. 


The present "Directors" of FWRA are in a ticklish situation. 
Section 64(a) of the 1971 Act provides: 


"A person who, with intent to defraud, pre- 
tends to be a corporation, or exercises any 
powers, privileges, or franchises or uses the 
name of any corporation or pretended corpora- 
tion. . . after it has been dissolved or its 
articles of incorporation cancelled, except 
acts which are incidental to the organization 
or liquidation of the corporation, commits a 
class D felony [up to $10,000 fine, 1 years 
imprisonment, or poth J;* and@is iwvable) for: all 
debts and liabilities made or incurred by him 
in the name of the corporation or pretended 
corporation." : 


I do not know what “with intent to defraud" means. This 
Section, and much of the not-for-profit-corporation statute was 
designed--not for activities of clubs like FWRC and FWRA, but to 
protect the gullible from bogus charaties;@and. the* like. Never- 
theless, the statute covers all not-for-profit corporations. If 1 
were advising the officers and directors of FWRA, which I am 
expressly not doing, I would advise them to get their corporation 
reinstated and in proper shape immediately--if not sooner. 


If the proper information and records were available, rein- 
statement of FWRA would not be difficult. A consolidated Annual 
Report should be filed for 1972 through 1981 and the total annual 
fees for those years paid, totalling $91. The reports must, how- 
ever, itemize for each year: the officers, directors, all) our= 
standing debts, all real and personal property, all revenue 
received (including each source), total disbursements, and all 


cash and assets. If this information is available, no GL Ebveulty: 
exists. However, the 1971 Act (§ 64(b)) provides that "an officer 
or director of a not-for-profit corporation who . . . knowingly 


gives out or publishes, or files with the secretary of state, any 
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written reports certificate [sic], or statement of the condition 
e Mouciness Of the not-tor—-prorit corporation that is false in any 


material particular, statement or representation, .. .- commits a 
class D felony." Again, I do not know what would be a "material 
Banticular, statement or representation," but I,, myself, would not 


sign any report unless accurate records existed to back up the 
report. 


I want, finally, to explain my position. JI will be happy to 
undertake the responsibility for the legal aspects of the merger 
of FWRC and FWRA, when FWRA is reinstated and in proper order. As 
I have withdrawn from private practice, however, I cannot under- 
take responsibility for the reinstatement of FWRA in view of the 
theoretically possible, although extremely remote, possibilities 
of personal liability and criminal penalties. There are a number 
of excellent lawyers in Fort Wayne who are well qualia edato 
handle such an assignment. 


Tf you wish tordiscuss: any of the foregoing, Or any related 
matter, please call me at my office, 425-5425, or my home, 432- 
2110. | 


Sincerely, 


rederick D. Thompson 
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« Een STATE OF INDIANA | 
DEPARTMENT OF STATE 
CERTIFICATE OF INCORPORATION AD 


Ra 


SECRETARY OF STATE 


TO ALL TO WHOM THESE PRESENTS SHALL COME, GREETING: 


WHEREAS, Articles of Incorporation, duly signed and acknowledged, showing no 


FORT WAYNE REPEATER ASSOCIATION, INC. 


Oe ee eh oem hel ee Oe we OOF e888 SOS SS SS ESS OCOD E SES SESS SHOT OSES COSTS OOSE TOS TORTS ESSSSERS SESE TSEOSSESSSOESSOASSOSSESSSS SETA SAES EB CS SESE SE TSeE EK SEeSeESeEeTeasesES 


under and in accordance with the provisions of “AN ACT” concerning domestic and foreign 
| corporations not for profit, providing for fees, providing penalties for the violation thereof, 
and repealing certain laws.” Approved March 7, 1935, as published at Page 557, Acts of 
1935. Lig 
NOW THEREFORE, I, the Secretary of the State of Indiana, by virtue of the powers 
and duties vested in me by law, do hereby certify that the said organization is a body politic 
and corporate, authorized and empowered by the laws of the State of Indiana to proceed to 
carry out the objects of its organization. as 


In Witness Whereof, I have hereunto set my 


~ hand and affixed the seal of the State of Indiana, 


at the City of Indianapolis, this........0.0.000..... day 
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‘APPROVED 


- AND 
FILED ~sar- 
AUG2 3 1968 /RTICLES OF INCORPORATION 


Ge Bey LU Jitzornhs 8 | 
SECRETARY OF STATE OF IOIANA | 


FORT WAYNE REPEATER ASSOCIATION, INC. 


The undersigned, being three or more natural persons of lawful age, at least 
a majority of whom are citizens of the United States, co hereby adopt the follewlng 
articles of Incorporation, representing beforehand to the Secretary of State of 
the State of Indiana ana all persons whom it may concern, that a membership list 
or lists of the above named corporation for which certificate of incorporation 
is here»y applied for, have heretofore been opened in accordance with law and 
that at least three (3) persons have signed such memvership list. 


Be it further remembered that the following Articles of Incorporation and 
all matters heretofore done or hereafter to be done are in accordance with “An 
Act concerning domestic and foreign corporations not for profit, providing for 
fees, providing penalties for the violation thereof and supplemental thereto. 


1. The name of this corporation shall be__Fort Wayne Repeater 


ASSO0C16E1L0ON»..1 NC. 


_ (Name must include the word ‘corporation’ of ‘incorporated'' or one 
of the abbreviations thereof.) 


2, The purpose or purposes for which it is formed are as follows: 


-To engage in any and allactivities allowed by law in the "Ind- 
jana General Not for Profit Corporation Act'', as amended. 

Among these purposes, not limited as such, is to organize and 
maintain an amateur radio association which shall have for its 
purpose, among other purposes,.to operate a mobile communications 
network that would benefit the community in the event of disaster 
or emergency. Such civil defense activities would be coordinated 
with appropriate federal, state, county, and local authorities. 
Among other purposes of this Corporation, but not limited to 
such, will be to apply for various licenses from the Federal 
Communications Commission to establish and maintain an amateur 
radio repeater transmission station. This Corporation will 

abide by all federal, state, and F. C. C. statutes, rules, and 
regulations according to law. | 

The ultimate purpose of this Corporation is to promote 

the civic, recreational, and educational welfare of the community 
and that of amateur radio. 
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3. The period during which it is to continue as a corporation is Perpetual, seam 


‘ 4 
4. The post office address of its principal office ORE Road,  PSbedos, 


Fort, Nayne , eeoeece (City). . ALen, coeooce dvd (County)... 2mdiana, 46806 ,,, (State) 


. 


5. The name of its resident agent is. Rogen De. pa he Og OLE ae ties celts soa afore es 6. F 


: \ Box 4 
6. The post office address of its resident agent 186008 Moeller, Road... oghmeet, 


i a at i 


Fort Wayne Allen LAtia eae 0.4086 PAH®8 (State) , 


Teen Lt the memberships are to be divided into classes the designations of the different 


classes, and a statement of thé relative rights, preferences, limitations and re- 
etrictions of each class, together with a statement as to the voting rights of any such 
class: : 


There shall be two classes of membership designated as Charter Members 
and Participating Members. The Charter Members are limited only to 
those members or persons who hereby incorporate this Corporation, 
signed below. All other members are designated as Participating 
Members. The Charter Membership is the preferred class. Each Part- 
icipating Member must be a currently licensed radio amateur operator 
licensed by the F. C. C., and must be in good membership status as 
prescribed by the Board of Directors. All members shall be entitled 
to full protection against personal liability as prescribed by ''The 
Indiana General Not for Profit Corporation Act," as amended. [Each 
application for Participating Membership shall be approved by the 
President who may revoke any such membership with or without cause at 
any time. Each Charter Member shall have one vote,and there shall be 
no cumulative voting. Participating Members are non-voting members. 
The election of the Board of Directors, amendment of these Articles 

of Incorporation, or any other business of this Corporation shall 

be by majority vote of the Charter Members.:.. Only Charter Members 
may serve on the Board of Directors, and only Charter Members may 
vote in Corporate affairs. In non-corporate affairs such a membership 
drive committees, entertainment committees, technical committees, or 
special committees, both Charter and Participating Members, shall have 
one vote, After the Corporation is in existence for one month the 
Board of Directors may in their discretion allow persons to become 
Charter Members.with all such rights and privileges. 
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8. The number of directors of this corporation shall bes Unree. 
(This must be an exact number and cannot be stated in the alternative.) 


* 9. The names and addresses of the first board of directors are as follows: 


‘Roger D. Parkerson, 6008 Moeller Road, Box 4, Fort Wayne, Allen, Ind. 


name street city county state 
Pimeevernee trulock, 4402 Hatrner Dr., (fort Wayne, Allen, Indiana 
name street city county state 
Joseph B. Barker, 3834A Marietta. Dr., Indianapolis, Marion, Indiana 
name street city i county state 
a ; 
name street city county state 
name street city county state 
name street city - county state 
a TO sae em 
name | street city county | state 
pet Ue 
name street city county state 
name street city county : state 


10, The names and post office addresses of the incorporators are as follows: 


Roger D. Parkerson, 6008 Moeller Road, Box 4, Fort Wayne, Allen, Indiana 
ee ie ls a treet city county, oeere 


Billy A. Trulock, 4402 ‘Haffner Dr., Fort Wayne, Allen, Indiana 
stree state 


Joseph B. Barker, 3834A Marietta Dr,, Indianapolis, Marion, Indiana 
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name street city: county state 
name street Cryin county - State 
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11. A statement of the property and an estimate of the value 
thereof, to be taken over by this corporation at or upon its 
“incorporation: 


None 


12. Any other provisions, consistent with the laws of this 
‘state, for the regulation and conduct of the affairs of this 
corporation, and creating, defining, limiting or regulating the 
powers of this corporation, of the directors or of the members 
or any class or classes of members: 


The Board of Directors shall have the power to make, alter, amend, 
and repeal by-laws by majority vote. The officers of this Corp- 
oration shall be President, Vice-President, Secretary, and Treasurer 
who are appointed by the Board of Directors. Any member, either 
Charter or Participating, may hold office. No member may, at the 
same time, be President and Secretary, but all other offices may 

be combined in one or more persons. Any officer may be removed with 
or without cause at any time by a majority vote of the Board of 
Directors. This Corporation shall keep such full and complete books 
and records as shall at all times show the financial condition of 
the Corporation and a seperate financial account of each member. 

All books and records of any nature whatsoever shall be open for 
inspection by any member for proper purposes at any reasonable time. 
No member of this Corporation shall receive earnings, except for 
fair and reasonable compensation for services as an officer, dir-: 
ector, or employee. This corporation shall make no advancement on 
account of services to be performed in the future or shall make any 
loan of money or property to any officer or director of the Corp- 
oration. 
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Roger D. Parkerson . 
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A minimum of three of the incorporators uesignated in Article 10 on page--c-- 
should sign above. 7 


STATE OF INDIANA | ) 


COUNTY OF. 5 
nanee 4 if a 
Before pe, eine "4 TIVO ite 


» a Notary Public in and 


; for S d. county 
hae | ane Cp Bia tao 


(SEAL) ( uated RR. eee 
and’sevarally acknowledged the execu- 


tion of the foregoing articles of in- 
corporation. 


WITNESS my hand and notorial : 
seal this Jira f 


daymotmeci(iara yet “leis 


My commission expires 


(Articles of Incorporation must. ve prepared in triplicate on the form pres 
scrived sy the Secretary of State, vy the incorporators and signed and acknowledged 
by at least three of them vefore a Notary Public, and shall 'e presented in tripli- 
cate eae secretary of State at his office accompaniea vy the fees prescrived 
by law, 
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cake STATE OF INDIANA 
| DEPARTMENT OF STATE 


CERTIFICATE OF INCORPORATION 
LELAND L. SMITH, Secretary of State 


TO ALL TO WHOM THESE PRESENTS SHALL COME, GREETING: 
WHEREAS, Articles of Incorporation, duly signed and acknowledged, showing no 


wee ewe cece cc es ewe eee ccencees sens ercescessesese 


epee cee Nichia 1 Sh ORO ee B.0 (CLUB 9g ENO sO EE coca ens 


under and in accordance with the provisions of “AN ACT” concerning domestic and foreign 
corporations not for profit, providing for fees, providing penalties for the violation thereof, 
and repealing certain laws.” Approved March 7, 1989, as published at Page 557, Acts of 
1935, 

NOW THEREFORE, I, LELAND L. SMITH, Secretary of State of the State of In- 
diana, by virtue of the powers and duties vested in me by law, do hereby certify that the 
said organization is a body politic and corporate, authorized and empowered by the laws 


of the State of Indiana to proceed to carry out the objects of its organization. 


In Witness Whereof, I have hereunto set my 
hand and affixed the seal of the State of Indiana, 


at the City of Indianapolis, this......... A4bh.....day 


of liovember 195.2 
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Leland we e Snith Secretary of State. 


Ge He Ocgloea Deputy. 
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(For use for Indiana Not for Profit Corpo..>.ons.) 


__ Form preagribed by the Secretary of State 
7 ” 


| : Eleek 
ARTICLES OF INCORPORATION NOV i A. 1952 


The undersigned, being three or more natural persons of lawful age, at least a majority of whom are 
citizens of the United States, do hereby adopt the following Articles of Incorporation, representing before- 
hand to the Secretary of State of the State of Indiana and all persons whom it may concern, that a mem- 
bership list or lists of the above named corporation for which certificate of incorporation is hereby applied 
for, have heretofore been opened in accordance with law and that at least three (3) persons have signed 
such membership list. ate ' ) 


-Be it further remembered that the following Articles of Incorporation and all matters heretofore 
done or hereafter to be done are in accordance with “An Act concerning domestic and foreign corporations 
not for profit, providing for fees, providing penalties for the violation thereof, and repealing certain laws,” 


approved March 7, 1935, and all acts amendatory thereof and supplemental thereto. 


1. The name of this corporation shall Her ee ROLL OWA VDAC Ome Lt ge AUG act ate etree 


Nasr ie eee s tsa teseneticreansnass~-s9eean Ons traahe websaee rete seneeraesert ted. Simp ter aR sean gr eee ee 


2. The purpose or purposes for which it is formed are as follows: 


Its object shall be the promotion of interest in amateur 
radio communication and experimentation. The futherance 
of public welfare, the advancement of the art, the mainte- 
nance of fraternalism, and the promotion of such other 
activities as are allied thereto. j 
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3. The period during which it is to continue as a corporation is........ perpecuals) Vee years 
"4. The post office address of its principal office is..............- R ee Dari Sik ick ts cag Ata Oe SARA are Street, | 
ase eae Poanore (City) Huntangten. 9... (County). indiana: (State) 
5. The name of its resident agent is............... Wael ore hall LV Teen i ed ene ee 
6. The post office address of its resident agent is........same as. above Kieran ich a- marta h n) cachhe ein Street, 
Co ce EN Ee RNAS LT IE (City ie ier ee ot... .. CGounty) ithe ie pe) (State) 


7. If the memberships are to be divided into classes the designations of the different classes, and a 
statement of the relative rights, preferences, limitations and restrictions of each class, together with a 
statement as to the voting rights of any such class: 


1. Member 

.2. Associate Member 
3. Student Member 
lL. Honary Member 


Membership is divided into four classes: 


All four classes of members are on equal bases in all ways 
except annual dues and initiation fee as listed below: 


Class Annual Dues Initiation Fee 
Member - $ 3.00. éo 0G 
Associate Member AOS OU 
\ Student Member Sale me 
Honary Member None - None 
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8, The number of directors of this corporation shall be...................- var bs Pe ei aie (This must be an 
exact number and cannot be stated in the alternative.) 


9. The names and addresses of the first board of directors are as follows: 


George.H...Graue......824. Home...Avenue.....Ft....Wayne... Allen Indiana... 
Name Street Gs, City County State 
Pree &. Haneline 515.8, .otate Blvd. Ft. Wayne Allen... indiana... 
Name Street City , county State 
Lester W, Nidlinger..2426 Hoagland..Ave....Ft...Wayne..Allen.. Indiana... 
Name Street City County State 
Lp Te het Col dayey Cee of eerie Lie DWP AD ps Mintaro eo el yes ee 
Name Street é City ; County State 
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10. The names and post office addresses of the incorporators are as follows: | 


Robert._F...Rose.....4306..S5W.Anthony...Wayne..Dr...Ft...Wayne..Allen..... Indiana........ 


Name Street City” County State 
eorce L. McGregor. Bh, f..Ds. 72... ft. Wayne.....c Alien... dndiana........ 
Name Strect City County State 
Pe ene Mo Kay 20R.o B,D, el oo Markle “Wells 2 Indiana. 
Name. Street City County State 
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11. A statement of the property and an estimate of the value thereof, to be taken over by this ane 
ration at or upon its incorporation: 


The Assets of The Fort Wayne Radio Club which has a bank 
account in the amount of L545 Oe 


12. Any other provisions, consistent with the laws of this state, for the regulation and conduct of the 
affairs of this corporation, and creating, defining, limiting or regulating the powers of this corporation, of 
the directors or of the members or any class or classes of members: 
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A minimum of three of the incorporators designated in Article 10 on page —ce— should sign above. 


STATE OF INDIANA Ib 
8 


COUNTY. OF..........- ioe j 
iy Pe 


one z...., a Notary Public in and for said County 


Before me, ee ee i ee 
and State, personally appearec o y, 


i 


(SEAL) 


men. S 
My commission expires....Liiccnuisanaheee Herter 
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